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Dear Mr. Caton:
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DIRECT PHONE (202) 861-3983
FAX (202) 689-7544

Attached please find an original and four (4) copies of Yorkshire Global Restaurant,
Inc.'s ("Yorkshire") Petition for Waiver of Section 1.1102 of the Rules of the Federal
Communications Commission. As required by Section 1.1 I l7(e) of the rules, this Petition is
being submitted simultaneously with Yorkshire's Form 159 and the associated filing fee.

Should you have any questions concerning this matter, please contact the undersigned.

Sincerely,

Tashir J. Lee

Itj I

cc: Jeffrey Tobias, WTB
Sandra Danner, WTB
Michael Wilhelm, WTB
Mary Schultz, WTB
John Borkowski, WTB
Annette Richie, WTB
James Brown, WTB
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Before the

FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C.

In the Matter of

Request for Waiver of
Section 1.11 02 of the
Commission's Rules

To: Office of Managing Director

)
)
)
)
)

Docket No. _

AECE~VEO

APR -1 2002

PETITION FOR WAIVER

Yorkshire Global Restaurants Inc. ("Yorkshire"), on its behalf and on behalf of Long

John Silver's, Inc.("LJS"), currently a subsidiary of Yorkshire, pursuant to Sections 1.3 and

1.1117(e) of the Commission's rules, hereby requests that the Commission waive Section 1.1102

of its rules, which imposes a fifty dollar ($50) regulatory fee on an applicant for consent to the

assignment of a private mobile radio service license.' On March 22, 2002, LJS filed with the

Commission an application for consent to assign 577 business radio licenses (the "Licenses) to

Long John Silver's, Inc. (Debtor in Possession) ("LJSDP").' The fee for this pro forma

assignment would otherwise be $28,850. However, it is the Commission's policy to "waive the

regulatory fees for licensees whose stations are bankrupt, undergoing Chapter II reorganizations

As required by Section 1.1 J 17(e) of the rules, this petition is being submitted simultaneously with 11S's Form
159 and the associated filing fee.

Application file number 0000821516.
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,
or in receivership." As set forth in more detail below, Yorkshire requests that the Commission

waive the regulatory fees in this instance and refund the accompanying payment in accordance

with Section 1.1113(a)(5) of its rules.

DISCUSSION

In 1998, prior to Yorkshire acquiring ownership ofLJS, Long John Silver's Restaurants,

Inc., on its own behalf and on behalfof all of its subsidiaries, including LJS, filed a petition in

the United States Bankruptcy Court for the District of Delaware seeking to reorganize the

company under Chapter II of the United States Bankruptcy Code: As part of the disposition of

that matter, Yorkshire purchased LJS out of bankruptcy in 1999.' Under the Commission's rules

and jurisprudence, the act of filing bankruptcy and the emergence from bankruptcy each results

in a change of licensee ownership that requires prior Commission consent. Thus, the

Commission's consent was required both for the assignment of the Licenses to LJSDP and for

the transfer control of the Licenses to Yorkshire. Due diligence recently conducted by Yorkshire

in the context of negotiating an agreement to sell LJS revealed that the Commission's consent

was not obtained in either instance.

Yorkshire immediately contacted the Commission when it discovered the LJS licensing

deficiencies. On March 8, 2002, counsel for Yorkshire met with Commission Staffto attempt to

Implementation ofSection 9 ofthe Communications Act Assessment and Collection ofRegulatory Fees for the
1994 Fiscal Year. MD Docket No. 94-19, Memorandum Opinion and Order, ~ 14, FCC 95-257,10 FCC Rcd
12759 (reI. June 22,1995). ("MO&O")

In Re: Long John Silver's Restaurants, Inc.. et aI., Case Nos. 98-1164-69.

Attached as Exhibit A is a copy of the US bankruptcy order.

(footnote continued to next page)
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resolve the licensing matters." Staff instructed US to recreate the required licensing "regulatory

trail" by, first, filing an application for consent to the pro forma assignment of the Licenses to

USDP, and then, after Commission action on the first application, to file a second application

for consent to transfer control of the Licenses from USDP to Yorkshire. Upon filing the

assignment application, Yorkshire was shocked to discover that it may be held responsible for

the former US owners' significant regulatory fees - fees that could have been waived had the

former US owners filed the requisite application and requested a waiver of the fees at the time

of bankruptcy.

Yorkshire requests that the Commission waive the fees assessed for the pro forma

assignment of the Licenses from US to USDP. There are three compelling reasons for granting

the requested fee waiver: (1) Had the original US owners requested waiver of the assignment

application fees upon entering bankruptcy, the Commission almost certainly would have granted

such relief.' (2) Yorkshire did not own US at the time of the bankruptcy filing and should not be

(footnote continuedtrain previous page)

Undersigned counsel were present for Yorkshire. lohn Borkowski (WTB), leffTobias (WTB), Michael Wilhelm
(WTBlEnforcement), Mary Schultz (WTB), Annette Richie (WTB), and Sandra Danner (WTB) were present for
the Commission.

See MO&O at ~ 14 ("Evidence of bankruptcy or receivership is sufficient to establish financial hardship.
Moreover, where a bankruptcy trustee, receiver, or debtor in possession is negotiating a possible transfer of
license, the regulatory fee could act as an impediment to the negotiations and the transfer of the station to a new
licensee. Thus, we will waive the regulatory fees for licensees whose stations are bankrupt, undergoing Chapter
II reorganization or in receivership.") See also MobileMedia Corporation, ef ai, WT Docket No. 97-115,
Memorandum Opinion and Order, FCC 99-15,14 FCC Rcd 8017, ~ 40 (reI. Feb. 5,1999) ("We find that
MobileMedia's bankruptcy establishes good cause for waiver of the filing fee.")
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held responsible for the regulatory fees of the former US owners. (3) Yorkshire has been

proactive and forthright with the Commission in attempting to resolve the US licensing matters.'

Wherefore, in light of the foregoing, Yorkshire respectfully requests that the Commission

grant this request for waiver and refund to Yorkshire the $28,850 application fee filed

simultaneously herewith.

Respectfully submitted,

YORKSHIRE GLOB L RESTAURANTS, INC,

By:

Piper Marbury Rudnick & Wolfe LLP
1200 19th Street, N.W.
Suite 700
Washington, D.C. 20036
(202) 861-3900

Its Attorneys

Date: April 1, 2002

, Despite the possibility ofan enforcement action, Yorkshire revealed to the FCC that the former LIS owners did
not comply with the Conunission's assignment and transfer of control rules. Staff has indicated that there is still
a possibility that US could face a forfeiture action. Forcing Yorkshire to pay the assignment application fee and
imposing a monetary penalty for US's former owners' failure to file a pro forma application would be excessive.
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ORIGINAL
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lNITEU HATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

••

FlNnlN{;~ OF FAIT, rONr.I.lIXIONS Of LAW. AND
ORDER. UNDER SECTION 1129(.) Of' THE BANIQl.UPTCY

COllI:: ANIJ KULF. 3020 OF THE BAN!al.UPTCYIlULES
CONI'IRMINO DEBTORS' AMliNlJlill JOINT PIAN OF

BEOROAN!ZATIOhlDATEDJOO28 1999

In re:

LONG JOlIN SILVER'S
1lESTAURANTS,INC,~!1.

Vebro....

-------x

RECITAL~

Ch.pter 11
Case Nos. 98-116410

98-1169 (MFW)

(Joinrly Adll1ini.llered)

A. Long Jnhn ~ilver~ ItcotauraIIlS, lne. ("USa" orth. "Company"),

.\bbott hc!vertlciag Agenoy, Inc.• Flotonz, Inc, long John Sil",,~. Properties, In<,.. QSC,

Inc. ("QSC") and Un'l\ Jolu:. saver•. Inc. ("US'?, the above-captioncd debtors and

debtors in posscssion (each. -Debtor: ond coUe«ively, lbe "Debtors"), filed lbe

Debtors' Amended Joint Plan OfReorganiz"tion. dated JWle 28, 1999 (the "Plan") and

'he Deb.,.... Amended Disclosure Statement PUlSWlIIl to Sectioa I) 25 of1he Bankruptoy

Code fOrthe Amended loint Plan OfRco~ion. dated Jw", 28, 1999 (the

"Disclosure Stalement"). All capilellZed wonis contained herein and not otherWise

delJned herein .hen be deflDed for pUIJlOses hereofIi defined in the Plan.

B. On May2S, 1999, the Oebto" filed a mo,;on seeking the eruryol

an Order (i) approving the Joint Disclosure SUltement of Debto" in Connection "1m
~lllil:iJ;JliIlIl tIl' Ralllll... ~... i III Rt:"I~l:llU Jiliul P!liill ul' Rt:m~a1(il.l1tiollUnd,r Chcl.pl(:r 11 ol"

_. __.-

(h~ Ban~n.1ptcyCode. dat~d M~y "'18, 1999. (ii) approVing tw rkhllJr,'\' pnIJJll."ed /JII



",licitation puckage relatinE to Dcbto",' Joinl Plan of Reorgnnizmion, dated May2g,

1999. (iii) approving the form and m3Mer of notice ofthe hearing on confirmation ofthc

Debtors' Plan. (iv) establishing iI record datc and approving proccduses for distribution of

soHcltation packages. (v) approving forms ofballou. (vi) estllblishing thelasl date for the

receipt ofballots. (vii) approvin~ procedures for l.buJaUng acceptances and rejections of

the Plan. (vilil establlshing a doadline.nd proeMur.. for filing objections to

conftrmllli('\l1l)rrh~ PI:,", (iy) r:,~I~hli5hin~ a bar date for administrative Qlaimil (x)

.pproving the procedure for and fonn ofnorlce ofthe amount "fou," jl.YUlCnts under

..eMOry eotlncts and unexpired Ie..... and (.i) 8""'ling n:latcd rclie( Notice oflbe

hearing to consider "PI"oval of the Di!clo:lWt Sta1cmenllllld lila lm day for filing

"hj<ctions to the lJi3Cl= Statement "lIS sent aa arabout May '.g, 1999, by fIlS! cla.5s

m:>l~ pOSl3Ge Pl"paid. Lu.,)1 ... fUle Debton' known cn:dilor:!. cquily sceuriljl holdetS. th.

um". "nbc Uuited Slates Iru3ICC an<! thc DistrlQl D\nlClaT ofilllem.t Rev"""" reflllc

Di'trict of Delaware. Affidavits of$ervlce anesting.to tbc f""t 11",1 "",b IlOti<e was given

have been filed with lb. COll'!.

C. On June 28. 1999312:00 p.m., this Court held ~ ht:.nu8 10

co..lder the adequ8c1 ofthe m,d"ur. Statcmenl. On JUDe 30. 19'/9. thi:o Court entered

.'n Order (I) Approving Amended Dis.I..... StatalllClll, (ii) Approving Solicitation

I'.ckllge and Yonn and Manner ofNoticc orc"nfillllalion Hcarint. (iii) Scheduling

Conllrm.tion He.rine. (Iv) F.stablisbing Record J)atC$ and Approving Prooedures for

Uistribution orSolicitation Packages. (v) Approving Fonns of Ballots: (Vi) f,'lablishing

Las>! D~te to\" Rt':ceipl orhilllnt!\. \\'ii) Approving Procedures for Vote Ta.buiation.

(diO Establishing Dtadline and Procedures lor Filing Obj~t;"tiulls Ie Con 11nn,uinn of the

PI:.uLlix) E.mtbli~hin" ill Do1r Dt.lu:: for Adrnini:Hr8livc Cll1ims. (x) Approving. Proced.lJ.ro:



,.,1 I' l:.J..I. o<::.l:.JIW<:.. ..1.0<::.' (.I.e.. 1 I' , I'" n".., "'- .... '

Related to, and Approving form and Manner ofNotice of, Cure Payment Amounts, and

Ixi) Granting Related Relief(the "Disclosure Statement Order").

D. On or about July 6. 1999. pursuant to the terms of the Disclosure

Statement Order. the Debtors caused Apple Dire..t Mail Services Ltd. (the "Mailing

Agent") to timely mail:

(i) to holders ofC!llSs I Claims, CI~ 4 Claims and Cl..... S Claims
entitled to vote on the Plan, (A) the Disclosure Stalement (with the Plan attached
as an exhibit), (B) a notice of the confirrnation hearing substantially in the form
anached as Exhibit A to the Disclosure Statement Order, (C) a ballot, (0) a
recommendation lener from the Debtors' ChiefExecutive Officer. (E) a
recommendation letter from the Creditors' Comminee and (F) a notice ofthe last
date for filing proofs ofadministrative claims against the Debtors, substantially in
the form attached as Exhibit G to the Disclosure Statement Order (the
"Administrative Bar Datc Notice");

(ii) to holders ofClass 2 Claims and Class 3 Claims (A) a notice ofthe
confirmation hearing substantially in the form attached as Exhibit C to the
Disclosure Statement Order and (B) an Administrative Bar Date Notice; and

(iii) to hOlders ofClass 6 Interests and Class 7 Interests (A) the
Disclosure Statement (with the Plan attached as an exhibit), (B) a notice oCthe
confirmation hearing substantially in the form attached as Exhibit E to the
Disclosure Statement Order and (C) an Administrative Bar Date Notice.

The items listed in clauses (i), (ii) and (iii) ofthis paragraph D collectively are referred to

herein as the "Solicitation Packages." The Mailing Agent has filed with the Court an

Affidavit ofMailing oflhe Solicitation Packages (the "Affidavit ofMailing'').

E. On AUgust 4, 1999, the Court held a hearing to consider approval

of the Stipulation and Agreed Order Resolving Objections to Proofs of Claim Filed By

the Official Committee of Franchisees and Individual Franchisees Party Hereto (the

--Franchisee Stipulation-). On th~ ~cord at such hearin~. counsel for the Debtors and the

franchisee C"'mmirtee stated that additional franchisees ofthe Debtors could become

Consenting Frnnchisees (~s dellned in the Franchisee Sliplliationj at Or prior to the

}
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Confinnation He~rin2. The Fl';\ncllisee Sdpul~tlon was approved by the BlU\IauJltey

Coun on AU!!,"l [10). 1,999.

F. On AUflUSt 6, 1999, the Debtors tiled with the Coun the "Trust

Aweemont for US Plan liquidating Trust" (.. the rann or.uch "1l""'II1t:a, may bo

(trn.t=mJe:d 0( modified from time: to prior lo the Etlcctivc Da.te Or AS .such A2tCement lIla)'

be modified in aocordanc. with ils tenns after the EffeOlive Dale. Ille ·SlICccssor

Agrocmen"? Belisle & Associates LLC (the "TlUstee") is lIamed as the trustee oflhe

SUCCCS,:ior EntitY.

G. On AUgtl£t 16, 1999,1lle Debtors rued lb. AffIdavit ofLaura

CllmpboU Certifying til< BoUots Acceptiag Or Rejecting the Debtors' Amended Joint

Plan ofReorganizotioa DatcdJune 28, 1999 (the ''Voting Repon"), atIostUlg 10 and

«rtifying tbemetbodand onultsofthe ballot tabulation fur theCI","",orctllim..n<J

Intc",'" (CIa39Cs 1,4, and 5)vollng to accept or~eet the Pllll\.

H. On August 16, 1999, the Debtors filed with the COllfllhe malerial

do.wnenls to be entered into in oollIleetion with the FiDanc:ing Tr.....ctions (eoUeelively.

Ihe "FinaneingT_tion Documenl$'1.

L On July 29, 1999 .nd 1"">tlMlt to Section 9." oft"" PI.n, the

Deblors filed and $e",ed on Illeh party 10 an exeeutory eonlmCl and unexpired lease 10 be

..L....."UlJlt=11 it.... llf'llt: P.fl"a:aivr.- ni4't::H notice urihepm~d amounl urtbe CUlt": plI)'mml

due and owine: to such party en QCCOWlt ofsuch contract Or [case UDder 3ection 365 oUbe

Bankmptcy Code_. Tllf' futlowinS J'U'li~ lo an Q,l;f.."\lloJY cUntncl wuJ \IPf:~pi:n=cll~

hove flied an objection to the proposed llIlIOunt or aueh cure payment:

Rt<:nm:lI M.mHft"mrnt Corporation:

., A.ustin Texas: R~uillnc:.:

4
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3. Kmart Corporation:

4. New PI... R""llY Trust;

5, Robin Realty & Management Complll1Y;

6. Albert Roptbg.l;

7, r~~nndidO' Mart Company

8. LBL, LId.;.

9 nae Kla~njk Living Tlllg;

10. Hank Un. T..... N.A~

II. Fim 5"... Limited PlllU1O..wp;

12- Simon ProJlC'lY GroUP; and

I). US Fleet I.eulng.

III addition, the Debto~ Mve reuived nnrice mm <>\ht;rpartil:.llhlll di!pUlellte PnlJlGSCd

amount orthe cure paj'lllerlt due and owing to such party on account ofsuch contract or

lease under such section 365 oflhe Bankruptcy Code.

J. Th. Debtors ....iv.d objection:; 10 IlOnlimwQon (!be

"Obj«tio".") ofthe PI"" ftom ,hi: foUowin~ onti,i¢>:

I. AngcUna County, Bc. County. Brown CAD.. Brownsvill. I.S.D.•

Cameron County. Corsicana 1.5.0., City ofOcI Rio. Ector COUllty, Ellis CoWUy. City of

EI Paso. Erath County. Gray County. Gregg County, Harlingen C.I.S.D.. City of

Hllllingan. Hidalgo CounlY, Hood County. Kaufman County. Klnll"'illa J.s.O. Klabarg

County. Lamar C.A,D" McLcnnao County. MidlAnd Cowny. Naco&doches County

CAD.. Navarro County. Navarro C.T.O.. Nnece, County. Pmer County C.A.D.,

Round Rock 1.5.0, . Son Felipe.Del 100 C.I.S.D.. Smilh County. City ofStcphcllville.

:'i,erh~l1\'illl": I :C\. n .Tom Creen (" .A.D.. Vul Vl!1dt'" ("nlln~' find Vic:roda COUll'Y

•



2. Travis CountY. Texas. Austin Iml<pendclIl School Di.rriCL City of

AWil.in, Aw:tin Communiry College.

3. City of Clu~. Doe' Park IndependeOl S;hool Oi.meL Fon Bend

County-Slate ofTexas, Fort Bl"lld Ind"P"nd<nl School District, Harris Couotr-Slall: of

Ten.'. City of Houston. Houslon Independent School District, K.alY Independent School

DiOlriet, Ma.tagotda County-S,... ofT•.,,", Montgomery County-Stale ofTe..~ North

FOl''''' Independent School lJi.triet and City ofPcarland.

4. County ofAnderson, CilJ' ofPaleElIne, Palestine Indel"'nden'

Sehuul Di.lrioLTo.< Appraisal DiSlricl ofI:lelI ('...mnly. Cnunty ofBrazos. City ofBryIIIl,

l.:ity of College StAtion. College Stotion Independent School Districl, Bryan lndepen<IcmL

School DisuicL County or Conlltl. County ofllenlnn, CnuruynfErath. Longview

IndC(lCndcnt School DiSII'iCt, County ofGuodnlupe, COllllty ofHmison. Mmball

Independent SChool District. County of Hc:ndmon. Kerrville Independellt School

Di",rie'. Cill' nf Waco. Waco Independent ScboollJisuict, Midlllllll ~nlIal Applllisal

DistriCL County ofTaylor, CIty ofAbilene, Abilenelndepcndent School Distriel. Counly

ofVi,"ori., C""nty "fWiIli.,..,,,,n. WiJliamaon County Emorgcncy Service IJisuict "I

. ond Williamson COunl)' R.FM (such entitl•• and tho mtitl•• ",f.o= to in .ubpllllllll"ph>

I. 2 .nd 3 ofthio paragraph J collectively &Ie ~rerrcdto u the ....CXll5 Till< Authorities.").

S. Simon PropeltY Group. L.P.

6 Th~ Int~mJ\1 Revt:n1tt: Servil:C: (th~ "ms").

7, New Mexieo Taxation and R.ven~ Oepanmenl (''New Mexico"),

l\ 0" A"~"S1 16. 1999. lite Debtor> ';I.d • ",.",,,,.,,dum of law (the

"Conrimu.tion :\'{tmorandum") in $UPl'ort ofconfirmaliQn Qfth~ PI:1n.

-----------



L. Un Augusl I/i. 199~. the Company (,ul1iccl 10 Ihe approval ofth15

Court) and York,ltite Global Re'taul1IllS. Inc. (tho 'Purohaser") OlIleled InlO the

"Amendment to Amende;d and R.~~cd Stnc.k f\11n:ha..~ Agtt:emc.nt" in !ubst.M.tially 1ht:;

form of ExhibilA hereto (the "Amcndm;nC). On AUgIlSII6. 1999,lho Debtors' filed

with the couri certain modlficlIlions '.0 the Plan. ai ,e, forth In paragraph 39 below.

\t On AUB:U!t 13, 1999, the Debtors sc:n1: (a) a letter in the form

attached here,o as E<hiblt B here'o 10 each holder of. CI.., 1 Claim and (b) .Iener in

Ihe form attached hereto .. Exhibit C bemo 10 e..,h holder ofa Class 5 Qaim. in e.eh

C3Se informing such holders ofthe modifications 10 lbe Plan III<! the Stock PllIchue

Agreement. Based on the m;ow uf Ute CunfimnltiUG Hearing. the Creditors' CO.llllwttt:=t=

has dctermined thai such modifications do notlllOterillllyor adversely llIfoct the

Dl,trlbUlion,1O be made to holden; ofAllowed Class 4 ClailOs.

N. ne C<>nliIInetion Hcarin& Wll3 beld on Augusllti. 1999019:30

a.m.

NOW, TIlEREFORE, based upon the Court'ucvicw ofthe C<>nliIInalion

Memoralldum. Affidavit orMailin~, and the Volillg Report p~vioU$ly t11.a wilh lbe

~ourt and. upon (i) all oftht: ltvidt:n(:t. proffered nt adduced and. argument. ofcounsel

made at the Conflm13llon He.vIng and (ii) the entl18 record oflb.... eMpter I I c.... (lbe

"Cbapta:f 11 Ca.~II). aud afu:.. due dtlihel'atiol\ dlCIC1ln and Sood cau.fte apflCaI'il12

therefor:

i
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FINDINGS Of E~CT ANn rnN('J .I/STON!: Of I"W'

IT IS HEREBY FOliND AND DETERMINED 1111.T

1. Exclusivl" Jurisdiction" Venue- Om; Pmppling <28 U.S.C.

<is 157 1314"'\ J4Q8and )1091. This Court h.. jurisdic:tion overthc Chapter 11 c....s

pur.;uant to 28 U.S.C. §§ 157 and 1334. Venue i. proper before the CoUll pur.;uanllO 28

U.S.C. §§ 1408 and 1409. r.nnfirmalinn ofllle Plan is a core proceeding under 28 U.s.c.

§ J,\7(b)(2). and Ihis Court has exclusive jurisdiction to determine whether the Plan

ccmplie. wilh tbe ilpplicable pn,lvisious ofdie Bankruptcy Code and should be

conilnned.

2. Judicial NOIice. This COUll tllkesjudioial nolice ofthe docket of

lhe Chapter II Cues tnaintaincd br !he CJerlc of!he Court aDd/or ito dulr appointed

.geol. in.ludlng, "itboullimitation. all pleadinGS and.otller dccomen" filed, all orders

~lIteretL and all eyi~n~ and argumentlii made. proffered or adduced at. the hearings held

before lho Court during 1I1e pendeney ofthe Chapter 11 eases. ineluding, wilhout

limittttion, the hearin8 to (.on!'liicl~rtht:: ~ck:qllA(:Y oftf,e Pj!'Clo~m:StRtement.

J. ~f. TheDehtolll.nsproponen15o£lhePInn.havelhe

hUldt:11 fir Jnnville tl.e c:=lemolts; (If~ri(frl 11'.9{1l) 111 ~ prr:JXlTldc:r"Ul,,;e I.,flllt: f;lI'idr.tK:C:.

Pf!('.ktl,ges we,e tHU1~u.i.tl("d and ~rvcd ill cOlnplizllce \llIilh the Di),1:IWiUrt= SWemt~l1l OnI~r

ODd lhe Bonkruptcy Rules. and ,uch trwmittal ADd $CIVice were ad~uatc and sufficient.

Adequate an.d ~flicienl noljct. t1l"thr= Confirmadon Hearing and the other dates and

h~ngs described in the Disclo$Ure Statement Order wG$1:1Ven in compliance \\'ith the

Findings Of IJct shall be construed as conc:l\.l£ions of law and cOr\cl\1siorni of law shall
b~ Constn.Jc!d 3£ tlndinBs offact when appropriate:. ~ fed. R. 8:mkr. P. "lU:i;!.

s
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Bankruptcy RulO$ and the DisClOSure Stalement Order. and no otheror timber notice is

or :o.ht'lll he r~quin::d,

S. Plan Compliance wIth the Applicable PIll,,!.lon, o{the B!l!!knlPlc~

Code (! ! U S (' § ! 12Qr.Xm. As ,," forth below. !he PIM compli'" with the applicable

provisions oflh. Bankruptcy Code. thereby satisfyin~ scotion 1129(D)(1) of the

Bankruptcy Code.

(a) )lmner ("!MSli,a&iop or-Claims and Interests (II IJ S C'

§§ 1122. 11231a\ll)). In addItion [0 Adrninisllallve Claims aIld PrlorilYTax C1ainu.

which need not be cl...<ified.lhc Plan de$igrtalcs seven CI ••", ofClaims and Interests.

The Claims or In.."""", placed in each CI=-ss are subetantiolly similar 10 oth... Claims or

Inte.resu, ac; the ca..'\t: may he. ill such Cla.~;:;. Valid hU~Il~\, factual and legal ,ca.ot,l)rL'i

••ist for .eparately classifying the various Cla:;se$ of CI4i"", IlIId lJIteoeslS croat«! IIl1dor

,he PI.Iln, and such Cl~s~j do oot unfahJy disauuil1ate a.l,nol18 holdeLs ofCIailu:s- Or

Interests. Thus. thc PIan 34ti'tiCS "<lions 1122 l\l1d 1123(0)(1) ofthe IlMlauplcy Cod..

(b) Spsdikation ofUnimpaj",d Classes (11 U.S.C.

~ I I23Willl. The Plan speoilie.lh41 (;I...c. 2lll\d 3 ore nol illIpoircd uodcrthc Plan.

'he",by "",i,fying >eelio. 1123(.)(2) afth. B.n1U'upU.")' Cod••

(c) Sneeificatiog of 'J"rq.lJncnt Qflrnnaired CIWC3 (J ) IJ S e

§ 1I231.)(lll. Arl;"'e IV "flhe PIM designates Classes I. 4, 5, 6 ""d 7 as Impaired ""d

speclfie' the lte.tment of Claims lll\c1lntC103ts in those Classes. thereby wi.fying !leClion

1123(0)(3) of the Bimkruplcy Cod••

(d) Equal TreAlmem Within ("'ASS;" () I II S C S Ili}'lIX4»),

n)e: Fb.1l Plllvides for Ihr= ~Hme tre,ltment by the Debtors lor each Chilim or Inle:ren in ..

p3nirular Clnss tlnl~ss the ho(d~t of a pan:icml3l' Claim or Intere£t, in such CJ3Ss h:lS

- -- --------
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ngrecd to' a less favorable trc!l:tmcnl efia Claim or Interest, there-by salisfYing section

1123(a)(4) arthe Bankruptcy Cade.

(e) Implementatian ofPlan III U.S.C § I I23Ia)(.j)l. n.: Phm

provides adequate and proper means for implementation ofthe Plan. thereby salisfyine

,.c,ioll 1123(.)(5) of tile Balll""p'9 Cod•.

«() \,;.h'J1!:r !'ravisjjlll:l lUJ.1.Ji£..UH.J(eX9).Jl1c

",speedv, R.OO'1!anized C,rtifi""", of Inoorpa"'tion far each afthe ~'l!anizedDebtars,

filed with the Caurt on June 28. 1999 .., F.xhihib D-I ."d D·2 ofthe PllIn, provid"" l!ult

any non-voting capibl ",ock dlall be issued In canlbrmily of_tion 1123(0)(6) o{lIte

Rankrul'tey Code, tllCtehy ""i5fyin~ seclion 1123(0)(6) ofthe BBItlJuptcy Code.

(g) Selection oCOllicers and Diret!OIt (II U.S.c.

§ 1123(0)(7». The Amended and Re>tated CertilieallO oflncnrporation and the Amended

and R.est..ed By-Laws for each orllle Reor£3lIlzed Debtors provides that the board of

directors ofeach Reorgani1ed Dehtor maIl manage the hu.~ineR.'ii and affaiNi. nfthe

cOrpOration and that th. initio! board ofdirectors of0IlCh ",spective ReofS"llized Debtor

will cOllsist afaile or more <limolO"'. TI,. A1u",.J.d lln<.I R"'la\c:d By-Law. uf<lIeb uflbe

ROOfl;onized Dobtors provides tIlat the bOllld ofdireClOrs 'bolloloot the offieen ofccch

respective Reorganized Debtor: a.nd that each Reorgarli7.ed Del.n:ot shalt ha\le a Prt:5idc'IIt,

o SecrellllY. 3 Treasurer 3Ild such othar officers or assistalll officers as may from time to

rime be appnirtt~d hy tht: hn~rd otdirectors, B«atlSe 1he Plan providt's tbat., on the

Effective Date. 100% ofthe issued llltd oUlSlll1ldingoommon!lOCk of the RcorpniZcd

Company will be distJibulOO Ul 111t= Pun:htl~r. :1011 siO(~l:':' Ih~ Purchast:r \'llill the-reby

:lequire control of t00% oflhe common !tock Qf nch Qf tile other Keorgllftized ~btors.

U'W rbre~oin:'!' pfovitions of the VI;m tor the ;,c:1<:<:tion of directors and officcr3 arc

10



L"UII~j!l>1t:nt with tht: iuten::il.ts ufcI~tlitOIS and equity secw·ltyholders C'lnn with p11btic

policy. thereby "'tisfying section 1123(olrn ofllle BGnkruptcy Code.

(h) Rul. 30l6C!<J "Cjb. Ranhnn",! R,d"". TI,. Plan is <.taled

ond identifif$ the entities submitting il, thereby satisl)'illg BanknlplCY RIlle 3016(8).

6, Debtonf Complianee with me AooliSlble Pmvhdop§ ofIDe

Jiankruptcy Code Cll Il.5.C. § llZY'a)'Z)). The Dobtors have c;omplied with the

.pplicable provi,iom ofthe Banl<nlptey Code. thereby ••tiofYiztg section 1129(aX2) of

lhe Bankruptcy Code. Spcdfi..lIy;

(0) the Debtors ... p",perdebton underSOClion 109 oflbe
Bankruptcy Code BDd propcrplOpo"""13 ofthe Plan IIllder 3CClion 1121(a) ofthe
Bankruplcy Cod.;

(b) the Debtors have complied with applicable pnMsions ofthe
Danl<rUplC)' Cocle. excepllS oUterwisc: provided or pcmIiuod by ord... ofthe
Court; and

(n) the DeblOIS hove nOlllplied with the cppliOllble p",visions ofthe
Aankropley Code. the BanbuplC)' Rules, ondthe Di.scIoSUR: Statement and the
Disclosure Sla",,",,,,' Onler in lnIIlStIliulog the Solicitation Packages and in
solicitiog and tabulating vOles on the ,PIon.

7. . P1nnfrgvowjoGQodFajtblil lIse Sl179Co)(3)}. The

Deblors baw propo..d the Plan In Rood I'2.llh and nol bY any mellllC forbidden by law,

lhcn:hy ..lisIYing ...:tion I129(aXJ) of the AlIlllm1plcy Cnd•. In determining ,h., the

Plan has been proposed In good faith, Ibe CoUlt has examined the IOWllY oflhe

mcunlllZll1ccs SlIlTOundlllC the Iilin: ol"llle Cb4ptcr II C..... tho ncl1Otiation and

.x<cmion ol'1be Stock Purch..., Agreemenl and lhe lbnnulatlon ofth. PI..,. The

Chapter 11 Cc.ses wel"C tiled. the Stock Purch4.1e Asreement wa., nefotiated. and the Plotl.l1

WllS proposed with lhe legitimate ond hOnesl purposes of r<orgllnizing the Debtors lU1d

~.'{t'edi[iou:,l,l\' makin~ distribuliottS co UKlkbtors' creditors. rurthcnnon::. th~ PI<ln is the

11
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prodl1o nfmonthc\ of exttn_\ive. ;\rm~1 Ie:ngth negoti"ti"m;;, IImong thr. Dehtm.!i. the

Preptlilion Lenders, lbe Credllors' Commilltc. the Purchcser and their recpe~live counsel

....ud fill31K:ial advi~Ol~. n)~ Plan reflect, lhe: 1~'uIL'" ofrh~.se nee;nliatilills tlml is reflective'

of the interests of en oflhe cswes' oOnSlitllcnoies.

8. Pavrnmhi fur Swen cr Cg~tj Md EXJ?!m~(ll U.S.C.

§ 1J?9ta){4)). Jjxccpt 1tI otJ1erwi3c provided or pennittcd by the 1'lAn. or certain orden;

oC the Court, any payment made or to be made by the Debtors for servic~s or for COstS

and expenses in Or in connection with the Chapter 11 CaseS'. Or in connection with the

Plan and incideollO the Cbapler II Cases, has been approved by, or is .ubjeCllo lbe

appmval of. the Court as rt:llSOllllblc. thcreby 5lllisJYing ..clion I I29(aX4) Dfthe

Bankmp~y Code.

9. Dire"'..... Officer< and ,,,,,dOTS II t 11.Rl:. § 11'-91.)(~ll. The

Debt"'" have complied wilb ceelionl129(a)(S) Of!be _ptty Code. The !l.meoded

and Restated C£"rtificate of(ncol'1xnation and die: Am~ndt::d iIlId ResUltt:d Ry.r .JlWS Ibr

each R.eo~ani~ Deblor provide \hal eacb Reorganized Debtor shall heve a board of

dirt:cto~c:()n~i.nineofnne: (or in ,he u.'§e ofQSC ~nd US, one or lUore) members. TIle'

DlIllK'S llI1d affiliations of...h proposed omcer and cIIlCCtor ofellCb OftM Reorg;ullud

JJebtors were: disclosed to this Court in writing at Or' ltefol~ tlLt: r.onlinnHlilln Hr.;:uine. In

.ddi,ion, lbe name and affiliations o(tho TNSlee oflllo Suco".,$(lr Entity were c!i::olo.ed

10 Ihis Court in \Vtiting at or bcfnrt: the: C"'nnfinnAtiol'l HC'"~rjng. 111('; ~ppOul[n\e1lt to. 01

cuntinuation in. such am.. ofeach 0{1he propO,"" direClolS und officers of the

H.eor~ani=d 1.>ebtors and the appointment t'lflhe Tm~U:,:e undt:::r Ihe SucC'.e5Sor A¥T,=eml:,nt

<Ire consistent \I,;hh lhe imeresrs or creditors. equity security holders. and with ~ublic

policy. thereby lati$~ing. ~ec:tion I I:1~(a){5) ofthe Banknlptey Code.

I~
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10 No RAto Ch",.., (II U.S.c. § 11'9(A)(6)). TI,e Debta,,' p,i=

arc not subjoella governmeGtai roeulolian. ·lhus••oollan 1129(0)(6) of IIIc &llkNpICY

Cooe is nol "pplic.bl. in th.,. Chapter II C...,.

JI. Be,t1ntsrsMS pfrrcdi'pr3 IS" (1 I lIse § 1122£alCZll. The Plan

"",isfie, ..<:tion I I29(a)(7) ofth. Bankruptcy Code. TheUquidation maly.!. contained

in E"(hibit C to the Disclosure Statement and other cvidcnJ=;c proffi:rcd or adduced at the

Con(umalion liearillft. includi~g the testimony of Kevin Lavin of

Pri(:I:'Wa~mou5I;('.oQP~.LtC ("PWC'1, th~ Dl;:btorsl Iinam:;ial advisor, (i),;,are;

persuasive lUld ~redible. eli) have nOt been controverted by other evidence or ch:illenged,

o1Jld (iii) establish that each holder ofa ~IaimOf Interest. in all jmpaired Class either

(x) has , ..epted lbe Plan or (y) will receive or retain under lite Plan. 00 aCCount of""""

Claim or Interest, propelt)· ofa value, as oftbe Eff""tive Date oftllC Plan. tba.t is not I...

llwlll1e amalUlt 1l1ll1 it would receive iflhe Debtors wcreUquido,lC4 under cbapter 7 of

th~ RallloufllL..r Code.

12. Acceptance by Certain CJAA;.s fl I U.s.c. § 1129(0)(8D. ElIoh

PIIUt or bas duly accepted the PlIUt in aoc:orlloncc will13Cl:lion 1126 oflbc Banknlpley

("'hit':. Wi,h r~pec.:ll[) Clit~e.'!i fi ,uId 7, I~~ Phm stttislies the reqtnrmu::nlS ofsection

1129(b) or<he Bankruptcy Code and lItllS may be canfil'lltod willtaUl compliance with

section I I29(a)(8) hcatuse the PI ...n does not diSCJiulluatc uuJwrly ~t,. aud is fair and
,

equitable with respect to, sucb Cl:lS$OS, each within the meaJting of ",,<:tian 1129(b) af1hc

BlltlkruplCY Code. The "'qui,i,e holders (in number and dollar amount) ofAllowed CI...

I Claims and Allowed CI:lS$ 5 CI~ims have conserned to the moditic:cnions to the Plan

13
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nnd the Stock Pun:hose AlJleement, llI\d the requilementS ofsection 1127 of the

Banlwpley Code and Bankruptcy Rule 3019 have been ..Ii.lied.

U. J1."l1l!en, ofPriqrilY C!jim. (I 1 U.S.C. § 1I20(a)(911. The Plan's

ll-.aunent ofAllowed Admw.tr.tive Claim>. Allowed Priority Claims and Allowed

PriOI;ty Tax Claims satc.fie, Ihe requirements of~tion, 1129(8J(9)(A~(B) and (C) of

lhe Bonktuplcy Code. respectively. The Plan Plovldes fOlthe paymenl in full, in cash, on

the later of the Bffective:: nate: C'lr Ihe dale. that b: 10 BusincS3 00)'3 After the dQ.le un order

of!he BonknJpl,y Court is enlered allowing such Admlnisnlive Claim, Priorily Chum '>r

Priorily TtlX Clltlim (ulher th.iUI a Federal AdministrativcIPriorit)' Tax Claim) ~mcs e.

Final Older. 01 Allowed Admini$lml,ve Claims. A1lowed!'riori\}' C1lilm and A1low<14

PriQnty Tn Claims (utLe( than Ft"der,.1 Administ1i'ltivl:"JPrinrity T8X Claim~). The Plan

pl'Ovldc$ t!ml"",h holder of"" Allowed fedcrol Admini~lIorllY Tax CWm shall

rl!("c:'iv~ III rh~ oplillli clrlll~ R~~.t"lre8Ilin:dOehtolS eitht:r (i) Cult equal to the amount of

such FedemJ AdlllinislnltivelPriorityTIlX Claim upon Ihalater ofOO tho Elfecl!V8 Dal.

and (Y) lbe r.bue tl",t i, J0 BU<iue.. Days after the da'e an order of 'he Ilanbuptcy C'Aurt

.llowi~ ,uch fedelll! Admini$tra!ivc!Priority Tax Claim becomes a fillll1 Oilier. or

(ii) equal sc::mianmutl Clt.sh pliymenl!!' in iI~rs I.Iver it pr:ril.ld not e:xcealine ~ix (6) yC8I'S

from the date of o=ssmenl of SUch Claim. with &imple in'OBsr althe defieienoy rale as

de'ermm on the £ffeClive Dele under Section 6621(0) ofthe Tax C<><!e or such o,her

rOles as moy be fixed by Finol Order ofthe Banlauplcy Coun, uDlil ....h claim is paid iD

full.

14. Accepmnoe or"at Least Qn_Joopairtd Class (I J U.S.C.

;: 11'9(i':~ 10)). Ac. V'f (nrth in I"~ Vi'liine Rt.'poIL all of(h~ impttireei Cl....l;(":~ot·Clmn~

, uLillg Ull!J~r lh,=, Plan~Cllls~s I • ..j.. LlncJ 5) have- VOtllQ.IO BC....epl Ute Plit" and. to th~



, "", ""- ..... "'""'"''''"'~ .L<::.... -..J , " , ., L..i' ,,,...,,,,-,W','

[Jebtnr>' knowledee. they have accepted the Plan in requisite numb"" and amoUnts

wIthout the need to include an}' acceptance ofthe Plan by WIY iJ~idc:r.

I). tmjbjlilv (f( U.S ,C. n J29(n}(U». The Pitut solisfiesoeetion

1129(aXII) of the BanlauptcyCode ~au"" confirmation oCthe Plan is nollilu:ly to ""

followed hy Iiquidatinn nf th~ need fer further financial rcorp.nization cfthe

Reol'llllnized Debto,., The PI3n is based on the Stock Purchase Asncment whereby the

Purchaser, an experit!nced operator ofquick ,;ervicc reStaurants wilh demonstrated

linancial Wherewithal. i. to acqui<e 100% of the common stock of the Rcof£ll1lzed

Cumpany, The Plil1l present•• work~bl_ ",hem_ ofreargani%ation and th= is.

""""nable probabilitY thellhe provisions ofth_ Plan will be ped'omled. The Pitut is

lound and dot"""in.d·!o be r""sible,

16. PlMl!ent ofC.nain Fee~-.LU U.S.C,jJU~J2l).All f....

payllble 00 ur beCot\! the Ell'e.ti.e nate ullder 2R U.S.C. § 19~o' dth..- have hoeo I"id nr

will be paid on !he Effeclive Date purslllllllloSeotion 3.1(0) oflllo Plan. Inaddlllon,

Section 3.1(c) oflhe Plan providt:ll.lh'1t "II SIl.L~1i fe~ J'ttyahlt: after the Effective Date shall

be pDld by !he ~ueces:;or l:Jllity. ,\ewrdingly.lho PlDIlsolislieasoction I I29(aXIJ) of

'he s.nt.ruplc1 Co~e.

17. Conlinu.ljo!,ofRcllrce.BencftI3I11U.s..cJJJ~

PUI1J."Cl.nt to Section 7.14 ofthr:: Plit". the R~f)rl?'nj7..a1 rkbtlllS ",hall (:flillitlue each

i\ctumed Plan and. to the extent any Atswned Pl~ includes distinct executoryooatrae,"

\\11'h individ\.llli employees. 85SUm~ StIch contracts subject to the sa~ riehrs H the

Debtors or Reorgoni.ed Deb'ors held or hold prior to. on or after the Petilion D.!" 10

lIlutli(" illlu/ur b:nllirw.ce ~Udl A:i~umt':tl Plan~ Ilndt:r applil:lIhlt:: nlm-oollk.luptCy law.

Thus_ the Plan s:ldSlies section lI29(a){ 13) ofl~ &nk111ptey Code.

IS



18. Modifications tg Plan. The modifications 10 the Plan sel forth in

paragraph 39 hereat do nal materially or adveBely affect Or chaMe 'be treatment of any

Claim Or Interes" except with respect to any holder ofa cra.., 1Claim Ihal ~s.~d 10

such modificauon in ...mdng pun;uantlO 8aIlkNIlley Rul. 3019, Aeeotdingly, purslllllll

to Rule: 3019 ofthc Dankruptq Rulcs, these modification." do not require additiollill

disclosure undor ....tion 1125 orlb. B3Ilknlptey Cod. or the ",.o!icibt;on ofllCceptwlces

01 ude"cliollS under section 1126 of the- Baul! up1CY Code (except as lt~\.'e brt'li uLliUu~ in

"TlllngJ, nOr do !/ley rCQul~ tIla' 110Idm 01 UIUlll.l OrInt~ ~ atlordCd an

npponuTlity fO ch<lnc:e p""..iously C'.lf~ ~c:-r.l:ptAn(,t"'~ or ~Fl'1iom;, of1M Plm ai filed with

the Banknlptcy COurt.

19. Good !)id, Solici!l\lion II I U S.C. § 1125<e». Based upuu the

record before the Court, the Dcbto1'31ll<! Ibeir agcnlS. QOunscl and fi<IaIIcill1 advilOl'3 have

solici,ed vol"" 011 the PI", in good faith and in compliance witb the aJlPlicable provisions

oflbc Illlnktllptey Code &lid an: entilled 10 the protection. afforded by section I125(e) of

the Bauhuptcy Cvdr anu the: I:Xt:ulY4toQ" and injWlCtive provisions set fonh in Article

Xli of the Plan.

20. NQ Qbirc1ipns to Assumed Contram and Leases. Notwilhstanding

the objections to the cure paymenlll described ill paragraph I above, 00 nan-Debtnrparty

to all,/ ofdae t:unln«..~unr:xpiRd leases and employment agreements ISsume4 pursusm:

\0 Anlele IX ofthe PI.. (ooUcctivcly, the "As3Umod C""tra<:lS llIld l=nlw objcctod

to its assumption. PUlsuant.to dlt: lr:rtll!t urllJt: Fntnchi~e Stipulation. Consenucg_

Franehls••,I" d.r,o«l in th. f",nebis.. Stipul.tion) h"'e.••oonscntcd to the

uuumptinn nflfl~ l~r.llldlise Agret"Ult"lIhi amJ other AIIii&um~d COl'lttacu: (each ~ defined

in Ihr- F'r<lllchiscC" 'Stipul;nion). Lpon m.: entry of this Ordt'r. (al the franehi3~s of US

16
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'iSlcd on b<hibit 1) hereto ,hall have become Consenting franchise., under the

Franohi... Stipulation and (0) Soh.dul.IV to Ihe Francllise. Stipulalion (i .•.• the

,ehcdulc ofConsenting Lenders) .hall be amend"" in ;\.< ent;'.,,'Y by Ihe Soh""ul•

•""ched as Exhibit E he,,,,,,. US i. 8ll'hort..d. as oftho ElTeo.ive DIlle, 10: (wj 83$umo

lh~ lease .agu:emcnt, dated a~ ofJune 4, 1976 (a.'Ift &fflC1Kled fn'Jm fim~ 10 linlt:)l with

IPFIW.shinl1lon. L.P. and assign such agreement to BR I\ssooillles.lne.; (x)' as,wne thc

It'i1ISc agr("t:m~tlf, dat('d as ofMarch 26, 1987 (llS aaueuded [iOIU iir.u~ \0 time) with

Glimehor Pro~"l'lie' Limited Partnership and lISsien sueha~nt to RadcliffCo" Inc.

and (y) assume the lease agreement dar«! as ofSeptember 6. 1983 with PAl Village

.\1nrkct oronee, Umiled PlIr1llerahip and ..,ien 3UCh O&lCemCllIIO Syed and R4rnin

d.ted of March 11, 1976 (aa amolldod from tilllC to lillie) with SIcyline Iinterpri... and

l1S~lgn such~meDts to BR Associates, Inc.; provided. that the assumption and.
. I"'UM

assignment ofeach oflbe f""'Boing .!l"'ertlc:ntl .... conditionedl(i) the cnn""nt nfrh.
A

non-Deblor plUty thor<1O 10 the llllSignment to tho applicablellll5ignee and (II) the

nccept,",ee by the applicable ..:lienee of the terms ofsuch asSignment, in oaoh case on or

21. Substnntive ComjOljdptjpD ofllcblpl"3 i3 in the Hpt Intern'" oCtbe

['l.:b'o",' ESlal••• C",ui",,, of"'" Deb,ors deal, with !he Debtors as a B!nSlllCCnomlc

unit and did not rely on the 3C):)nmll; identities oflhc Debtors in cxtc:ndiDi qcdit thereto.

The Dcblu.lli. J.ave t:fJllIlTlfln mKrn!.gt'!llleQr.. employee5. books. records and buslneues.

shnN teaCh manar;ement system and are su.bjcct to I;ommon own~t'!hjp and cnrcrpt'iftc

I.:on!rol. The: !',uh!OlilIlri\"1": l":(lll~"I;d'lljl.ln uJ' me Dl!:bi.On;' eiilaW5 purrU:lnl 10 S.calon 7.11 of

III':' PI.m i~ in Ih~ bes:t int~rl£t' ot'the Ol!blors. their C3talc3. their c;;:n::ditors and other

17



Ilnl, ~u ~lUt:J.:::. ..L~·.JIU r~ r!rc~ '·I""~DU~I

rf1J1i~:-: in intere!Oif alln will Hyoid th~ D~brorsl i"C:U~flCl= j)runne~cwy ~XpeILli.~'Iii and

fccilimte the Debtors' successful emelie""e from chllPlet I J.

22. DusUWS!'QL,lipQ. nl'l v~ecutiun...Jr:1jvcq and cUI~uumUitiun ufaay

do<:umcntation (includinr. withou, limitation. inwumcOl:! ofkonsfcrJ evidcneinr the

,ran,f.r of Excluded Ass... (including, wilbon! limitation, Excluded A•..,. <o""ituting

,041·pmpcrtrl by the Vebtors to the Successor Iidllly lll1d ils de.imee. punullllllO the

Plan! may not be Laxc:U under any law impolling a 5tamp tax, lIidell.fUlc.l U~ l.M ur )LmiJiU"

,., p,mu.,,"" ..,ctjoIlI14G(~) ofthe Bankruptcy Code (in<Iuding. withoutlilIlilAlion,

trunsfer llIId recordation taxe,).

23. T." Pmvj.jon•. Punman""~on 1146(c) of the llankIuptx:y

Code (il ,he Issuance and tranStOrofthe Sharer, (ii) !be ""eouUo", dellvel)', filing or

recording ofany mortgage, deed oflnlst, le.ueholdmo~, fananclng Slltement or

other security interest or other illStrWrlcnt in connection with the FInancing~Io..

and (iii) the Dlflking. e.;'(ecution~ delivezy, filin€! or recording ofany asrecmen~ or

instrument in fU.rther.wce of~ or in connection with, the .Plan. including any merger

,",~n::::t=mt=nt~7 a£l~m~nt" ofC011SQljdatiOI~I'I!..~tJUcturiJlg.disposition, IiqllidniOD or

dissolution. de.ds.l...... bills ofsale. orassignm.ms executed in connection with Ibe

~t(ld(" Pnr~h,l'f~ Aenr.Tll(':nt ,l'fnrl the rinaocll1g Tnmsactions. pre unrkr the Pilin IIrwi will

nOt be ,ubJ'.' to any stamp lax, ....e' and \ISO lAX oreimUlll' we (IncludlnA, wltbout

Iimitatio~ transfer and recordation tax); proYided thaI in the event thau,ny such tax !haIl

be payable, (x) the Sue...sor EntltY ,hall p.y all sueh T_. (olh" thall Till<.. >rising

from rhe recognition of s:ain from such trander) .l'lri~nf: frnm the Imn."rer (lfi1:t~~ n-..nn

lh.;o DeDIOfE to the $uc:cesrof Entity on lbe EITtteth..e D.lle (>lnd lhe traruiftr or'Excluded

18
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Aml' to third portiC3) lUld (y) thc RCO<!Cllized Deblors wll be obligawd 10 pay any

other .uch amount.

24. ~otj3toetiQn QtTonfnmation Kegu~!.lLmlE:l~ The Plan satisfill all

thc requiremenu: for confirmadon.Ol Ibrth in ,eelion 1129(0) oflbe EllUll:.rupll;y Cooe,

.."lh~r Ihanlht= ~quiff:m,nts of~ubsc:ction (8) thcrcot: "i"be requirements of .7Cc:tion

112Wb) ofthe Bo.nkNplcyCode are sat~fied "'0 Clas. 6 and Clm 7 beca... <a) there

is uw class of Claims or lIltere5t~ junior to 5uch Clescs retaining or receivin& Wl)'

property l\llO lD) the Plan is fairanO equllabl., and does not dlsonmln,,,e~Il whh

respect to such CIBSSCS.

25. Conditions 10 C'!ofjllllMi2n. l\>i' Order shall satisfy the

rcquir:menl> ofSection 10.1 oCth. PI.n th.., (i) the DankruptoyCoun lIha\I have

entc«:d 1hc Confirmation Order in form and SIlb...... AlidaelOlY to the D.btors, the

Prepctitioo /\gmt. Ihe Creditors' r.nmmittee and iIl50far as this Otder relate.> 10 or

concc:m31he Stock Purchase !>llI"OIllent ""0 th. _lions to be oollllummateO lIItder

Lhl: Plan and th,: Stuck. Purchase Agreement, in fonn ..nd 5t1hm~ !.!risfactory to the

l'"",b...r: nnd (ii) tho Stock Pun:basc N:reemelll h"" not been tenniMled and remain.

bindi,,~ on rJ~R ami dll~ Purchaser.

26. Retent;on ofJurj<djalion, The Coon may properly retain

jUlisdiction ovcrtht' mlltf(':r.; ~r:t forth in Article: xm ofthc (lIM and pamgmph 61 bc:low.

DECREES

NOW THRRF.FORF, IT IR HRRF,BY ORDERED. ADJUDGED.

1J1:;(;REEO !>NO DETERMINED TllAT.
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27, Confilil1'lfon. The Plan (as modlfled by lh. modifications ,er

fUl1h iu patag.raph 39 herco£), is mntinned under ~ctinn 112? ofthe Bnnknlptcy Code.

All obj..tions to lIle PI"" not hemofore wllhdlllWll .... overruled in lh.ir .ntirely.

28. Pmvj",il1ns I'IrPlan lind Qrdn NODZvsmbl£ 0nd MtmlAlly

Dependenr. The provi,ions ofthe Pion ODd thi' Confiml.tion Order. inoluding the

findings, offaet and conclusion:i orlaw 1iI:~ (",rth lloerein, 8.re Ilonsevereble.and nmtuaUy

dependen•.

29. Pla.n Classification ContmWpg. The cla~ificatiol1 ofClaims and

Inl.r"'t. forJlUlJlO"" ofthe Distributions 10 be made under the Plan sha1l be governed

",Iely by the terms of the Plan. The classifio1ltions and amouuts ofClaim., ifllIl)'. set

fonlt on the llallots lendered to or returned by the Debtors' eredilotS in conMClion with

"oting on tit. Plan (I) wore set ronh on the Ballots solely for P"IjlU,"", uf ,....inC \0 "e""rt

or ..ejcct 1hc 1'1lll1, (Ii) do nol nccc>3llrily lOpr=ent. Md i••0 ovont ,1••11 b. ,,"mod 10

modUY or Oth<JwiR aftect, lb. actlR1J cl.."licatiun uf.u<h CI.i... ot Iu'Mffi' wIde, Ihe

Plan for di>tnbution purpose.. and (iii) .luIIl not be billding on the Oebtoro.lheirestllle..

1M ReOr~i1ed Debton: or the Sue....", EntltY.

.1 o. SlIb:rtnntjvc ConsolidAtion aBbe Debtors, !"or till PWJtOs~ related.

Iv the' PliUI, illl.::lucliuj!! witlFJu~ limiwiuu, wit11 it1pect to voting, conflffilanon.

Distnbulions Qn~ Q~IIli~!llllion, subject to lIle OllCUlTCncc orthe Effective Pote, (i) all

assets and Iiabiliti•• ot'Abbott Advertising Agency, Inc., Flo""", lm:.. Long Juhn

Silvers Propcnics.lne.. QSC .n~ US sbell be ~ccmed merced or !no.ed "" though Ihoy

w~rr m~~eJ mlU and wilh the a.!:il;t=b!i w.d uabilitietl1 QrLJSR. (ii) no Distt'ibutiOl1S shall be

m~d~ under th4i! PIon on accounl orinttrcompa.ny Claims D.mong thf Debton; ~(i cuch

~1:um3 shall be disch:.r~'d on the £ftcctivc Vate and deemed contributed by th~ holder

20
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• •

,hereof to the cap"al 01' the o.blOn; "i!"iru;L which luch In,,,rcompiUlr CI.um i> held, (iii)

no lJ"tribuuon. aJIall be m.de under tho I'I.n on .ccount of any Intcre:n in any

Subsidiary. (iv) all guanut""'s of the Debton; of the oblill"tionsofany other Debtor sball

he deemed eliminalcd so lhalooy Ooilll egainst any Ikbtor and any gUlU1llll<e the"'of

e~ecuted by any other Debtor and any joint or several liability ofll1yof1he DebtOrs shall

hr:: uet:fIled 10 he oue ohligation.ofthc consolidated Debtors, and (v) ca.c:h and every

Cloim filed or 10 be filed in the Chap"" 11 Case ofany ofthe Debtors shall be doomed

flied a~.lnst th. consolidated l).bIOI>, aod shall he deemed one Claim oaain$l and

oblig.tion oflhe conoolid31ed Debtors. NOlwilhslanding lha foregoing. sueb.ubswnlve

C'un!io1idl'ltion llihall J\nl (other (han rot flurp0r;e,.c;; related to the Plan) 2ffect (i) tJle leea1 alld

corpor.te structure of lbe Reor~anized Debtors. (iil any Interest in any SubsidillYand

(iii) thep"',.,1<1 post.Pelinon [)~t< i""",nte..,halor. tequinod to be m.int,ined (x) in

connection with executory contracts or unelCPlred I..".. thOl we~ entelO<! intO durin~ the

dJap~' 11 Ca...e..~ nf that have: been aw.uued. (y) pUrSI.l8.JII tn tlle Plall.flr (7..) ill

connection with Ute FinancinS Transactions to bO entered into bYlhe ReorgS/lized

Dcblors on the: Effective D~te.

J l. DilJehme. Except .. othOlWise provided in this Conlillllll~on

O.-def, the: Iieht.~ afforded under tht: Plan and the Itl"Jflment orcr"ims itnlllnlltn=.'4..o1; ulld~r

lhe Plan will be in exchan~e for. and in complete oalimclion. disoharge and ...1.... of,

a.1I Claim!i: lind t~rm.inatioR of"II Intercsts. Ex(Xpt M otherlllllise explll!idy pJov;ded in the

Plan or thi' Contil1DOIion Order, .nay ofmil: Continuation Older$~ a<t lIS a dilCbarge

(llec:tivc as of the Effc:ctlve Date ofany illid all CI-.irns Hg(iinst ur Inlt:'~1S in Iht: Dt:btun,:

or any ofrheir assets tnat arose: 3t anY" time ~fore the entry ot the ContirmDuon Order.

.- -_. ---...,...,--------------_.



The dlseharllO shall be effective", 10 e""b CI.im and lll"'rest except.s otherwise

exp"",ly provided in the Confinnll1ion Order. rceordlcss olWllclltcr:

(a) a plllofofcla1lll based On such debt ur IiKbUily i. m""i or dooll",<1
filed under '~lion :;0 I ofthe Bankr\lp.cy Code;

(b) • CWm hK"".1 ,on ,"eh r.I,.jll•. Illteres~ debt or liability is Allowed;
or

(I;) lhr:: holder ofa Claim bllSCd on such Cwm. lntefC3t, debt or
liabilitY has .eeep",d the Plan.

'1' , imitation of I jabjljtv. NotwithsUUlClinE Wlyprovision of the Plan,

nooe OIU) the Deblors. (ii) the Reorganized Debtors. (iii) lho Su""",-",r F~.tity. (iv) the

Credito",' ('.ommi,,«. (Y) any member oflite Clllditol'$' Committee during the Chapter 11

Cases, (vi) the Franchisee Committee, (vii) any membauflhe FrMclll..e Committee

during tho C1'.l'ler 11 CMos, (viii) the Pw-c;hascr. (Ix) AWRI, (x) the Ptcpetition /\gent,

(xi) the Prepetition Lenden:. (xii) the Sleering Commil1ee, (xiii) any member oflhe

S...rin~Commit1ee during the Chapter II Cases, (xiv) tbe I'ostpetition Agent, (leV) the

Pompetitlon Lenders, (xvi) the holden: ofCollUDon Sl""k, P,er",-red Siock and

Sohnrdinated Note Clai= and (xvii) the directors, officcr:l, agents, representlltives•

•eeourn>nts.liOlllleiaJ advisott, ""omeY!' or employe.. orllllY oflbe fo",soing slutll lI"v.

O( innlr Il1ly 1iillhility for adinn.... laken Of Qm1ttcd to be taken in tood tQith. under or in

connectIon Wltb tbe Plan or In connoction with Ibe CIuople1' 11 C.... ur tl.. operation of

the I)ebto... durin, tbe pendency 01 the Chapter II C.... or o1'ler the Elfeotl"o Date. The

Successor £mhy, the Deb1:on: and each of their ~tivt' Offil:c'r3. dif'l:l:lIlr1l.. emrl~.

il,:cnl.1. attorneys Gnd advi30r3 .m: forever rclcAxd Dodd discl\cU;ed ti'om any and aU

d3im!i. caWiiCS: ofactilm and liabiliLic=s ari5in~ n-om or related to any Tax Claim Of



determination thereof e,..ptllS otherwi", provided for in this Conllrmalion Order or in

Section 3.1 of the Plan.

3J. CDDcellgljon nnd Sum_".~~,~f In~.nts S~U~

D9!lUI!!en1arlgp. On lb. Effective Do....11 P",frned Stacie, CoIlllllOIl Stacie,

Subordinated Notes,lJonI< NO!l:s.lhc ItcllllCd Stock AI:lCClllGnt3.lIIld any other right! 10

.cquire Common Stock, PreCened Stock. Subordinated Notes, Bank No."., waJrullS,

wft(l"(mf i'le~mt=nh or otht.r JT'lt~re~l'\ shall be dcc~ canccl.cd, and ofno further fore. or

elfect wilboU! lll1y fIlrtb., 30l10n on d). pan oC"'e B>nkl\rptey Court orlUlY Pel>Qll. The

holdt:n orin~nlm~llt"" ~uri[i~s and other docwncntation cvidcnciDi au;h ~cl~d.

Cloims Or In_IS sball 113-. no rights oriswS liom or relatlng 10 such Ill$trurrlOnts.

seC1.1ritic:s or other documentAtion or the uncellaboD lhcn::ot: except the ripu provided

pwsuont to the Pion, On the Effeolive Date, other thalI as ex_I)'~ in this

Confi,"",tio. Ortler or the PI'lIl. all incentive benefit plans ofany Debtor. incJudq,

withoot IimibtiOn, (i) the Senior ManagelllClll Stock Option Plan; (ii) the Long Tenn

In<ennve Phm; (iii) tbe Senior Man.gtlll<'o' Motivation and Retention Plan and (Iv) =10

stock appreciation rights or similar pmgnm (together with lb. plans specified In clauses

Ii), (ii).wl (iii), dIe "Canceled FlaIlS") ,hall he temJinated and canceled whcn:lIpOn the

Reo~ Deb",.. sball net be bound by the term_ ofCanceled Plans and shall DOt be

liJlble tor Jlny CI"im "nsine; from or rehltcd to the fl:.l1TliM.ion nffhl:: r.anceled. PIIM.

;>IothinS ocntalnod in lite Plan .halillmltlhe tlghl ofthe Reoq;snizod Debten: to modify

or tc:nninAtc OIlY olh~r stock UleClitivc plan or plan adopted (other than each t;mployrncnt

.-\gr~ementi approved under the R<!l~lion and Severanee Order) or to ldopt 4J\Y .

ndditional stock o~lion. incentive: nr nlhM· ty.ll~tir filii"!,;; t'IT pmfram ... in .'1rr.nrdilnt:1! with
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applicable non-bankruptcy law and lhe Reorganized Debto(. th.n-cxlstlng bylaw, and

chaner.

34. Bindin. Elf.ct. PUnluanll0 seetlon 1141 ofthe BanlauplCY Code,

dfc-ctive as ofrhe ConfirmAtion Dt1te, but subj('.ct to tbe occmrence ofthe Effective Owl!:,

;>nd exoeplllS expressly provided in the PllllI or this Collfll1lUltion Order. the pl'Ovisions

oCthe Phm (induding the exhibits lu, and all ducllmtmls tint.! agrt't"meonts ~C'uted

PllrnUlllllo. the 1'11llI) and this Confinnation Urder sholl be bindina on (i) the IJebtors.

(ii) the Reorganized Debto"" (iii) the Suc..,ssor Entity, (Iv) IIlI boldors .rClaim. "!lain"

and In=sts in the I)eblor.l. wh<:thor or nol impaired Ull<kr1bel'llllllld whether or not,

if impaired. such holders ac""Pred the Plan, and (v) each pemln acquiring property under

the Plan.

35, 'Ren-stinK ufA>Ets. ~t as o~ilil: expn:&J)' pn."v1dc:d in

.hc Plan or this Confinnation Order, on the Effective Date, theReo~ Deblors shall

be vesred with all assets of the Debtors (olherlhan the Excillded Asse1S, lhe righu, tille

and inleICSl ofany IJeblOr lnltt51errcd to the Successor Entity plll'SWlDllo lhe Plan or the

Successor Agreement Or any tight. title I,,)f inlt:'P:St utUSR or the Reorganized Company

tIllIlsferrcd (0 the Successor Entity under the Stoek PUlChas<:: AilICCmcnl. all ofwhich

\'hHll v~l in the SUl't':t!~"Sl\f Enllly) tROe mdclearofall Liens, Claims. charges•

•Dewnbr.lnC.. ""d other interests ofcredilors and cqUiIY security holders arisin~ prior to

th(': Effecliv(- Dl1tt-. Th~ R~l"Hani:.retl Dcb~ulli mayopentt.. tbeirbloldnesses he.. ofany

flstrlctloD.lmpo.ed bY the Bankruptey Code. the BllIlknlp~ Rules or by the Court.

subject ant)' to the temlS and OOJlditifUlS IIr Ihl;": PIHn I'ntll~ Stock Purrhllst': Agrl't',m\!nt.

3Ei. Injunction. Excorlpt il:>Q[herwi:;e c:,\pre"ly pro\'id~d in che P\GJ'I.

\hic ConhnnQtlun Ord-:r'~ or Q :;~parlltc order' oflhc= Ilankmpky ("ourt. 11111:nli,ic=:oo whn

~.j
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have held. hold, or may hold Claims agait"t or ~rt....st. in the DebtolS which arose

before or were held as of Ihe Etlective I)ate. are pcrmatlClltly enjoined. on and ll&r the

Effective Date. from ii) commencinA or continuing in any manner any action or other

pruc~iJlg ofany kind aea;"-" me Debtors, the SUCCCS30r Entity Or the Rl:orgADi2;ed

Debtoro. ""ith respect to any such Claim Or lntereii:t, (ii) ltv: en(crccma:tl, Ul.U:!uhmt:nt,

collection, ur n:wver>' hy any manner or means ofany jUdgment. Awarcf. decree. or order

agail131 tile I)ebto",. tile Successor Enlil)' or the Reornanized Debtors on aceourn ofany

£ucb Claim or lnt~ ..~ (iii) c..-rettliuJ:5, perfecu.tlS. or fltf'oTcing any ~n('.I'mhmflce rtfany

kind agnimt the l)obtoro or~ tile propeli)' or inlereGl$ in proplll)' of till Debtolll,

the Successor Entity or Ihe Rt:I~21J1j~.l:d~L1(lIs0J1 accmmt ofany such Claim or Interest

""d (iv) llSSCrting any riglU ofilOtoft'••ubrogation, or *oupmellt ofanyldnclaplnst lillY

obligation due lh>m the: Debt"". dIe Succo..or Entity or the Reoreon1r.<d Ilebto", nr

ogoinst the property or interests in propeli)' of the DeblOIS, the Successor Endl)' or the

Reo<llanlztd Debtors on occounl ofnny such Cluim or lnlen::st,

37. ContinuaJiOD QfAutomatie Stay. EJ«icptas otberwi£e expressly

provided in !hr: flaiL this ConfllInation Order or a sr:p.ftnue Orkr nf tl:1t: Rankrofltcy

Court. all injunctions or stllYS provided for in the ChaplCr II Cales under sections 105 or

362 or Ih~ BankrupfC)' Codef orotherwi~. and in existence on the Confirmation Dale.

shall remain in full foroe and effect lhroullb and including lbe Em-dve Date.

~8 A~'tllme.rl C.OI1t1it~t!t 1M Lea.lle~ Other than executory conlra.cts

:lIld unexpired I..... which fi) have be.n rejected prior 10. or are the subject ofa mollon

ro reject pending on. th~ Conlirm.tlion Dill,.. (ii) are list~d on Ihe:.! Rejt:"(o.iIJn ~dLedLJI~. (iii)

i.in,· Ilurch;l;)er L)C'$I~n~tred Rt:jecl~d Le:l~S (,)r (Iv) tl.:r.vt' c1ipirti,'t or tC'rmin..."\(~d purliPuant to

.2:>
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their own lerm. dunne tho pendenC)' of the l:hapter 1) C..... all of the exeoutory

eo.nelS and IIllOxpired I......haI .xl" berween the Debtors and lUly petOOo ....

specifically assumed as ofthe Effective Date pU~lwn to the Plan. The SUCcesSOI Entity,

.xcopt as othe"" .. agre.d by the patti.s Or onWm by the Court, will cure any 8l\d all

undisputed defaulrs. wilhin 30 days. ofthe F.ffective nare under Any exoolllory oontr.le.t or

unexpired I...e or employment a=me.tassumed purouonl to the PIon in accord....e

with tOt=: Cure=: PAyment ~chcd\lle_ The SlJCc.:e!sor Entity shall uw.e all paytllf'.llts to l..lie

Consenting fnmchisce' under plll1lgtl1ph 2 ofthe fnmchisee Stipllllllion wilhin 30 da)'>

of Ibe EfTecti"" Date and shall provide cou"",1 to the Ptanch!see O>mmiuee with a

sebedllle ofsuch pllyIIlC1It$ lit the time they an: J1U1Ck. AJ] di;puled dc:lilulls that arc

required to be ewed ,h"l1 be .wed by tbe Successor ElItit~ eith... wilhU. 30 UI4)'" utllw

cnlly ofQ final Order determining the amount. ifany. of1bc Debtor.s' or lbe «COliIU'iD:d

ne:htl)(~' liability wirh I~pec[ t1lerdO. (IT" H'Ii mH1 1)lhccwiSl'! 00 a~.(l to by th~ plItie,.

39. ModjfiCAtion'!"o PIQQ. At the rcquost ofits Pl'Ol"'nents. the pJmi

tS hereby modified purslli!U.t tu .)~liun I 127{1II) ofahe BlUlkruptcy Code~ follows:

(a) S.ction 2.2 iJ amended by dclctillg the definition of "(,"Io.inl:
Considcn.tioo" and insertins in liat therenf. u''CIQ;'SiQ'& Consideration" meallS the
Purcha.c:e Price." '

(b) S.etion:U is fwtber IllIICIlded by deleting the delinitiOJl! for
"Estimated Purthase Price". "Estimated Purt:hase Price Notice". "Purchac:e Price
Adjustment". llPurchue Pt.ic~ &C-AJW AFAt". uPwl:haiCr Price Esl;row
Agre~menf' and 1.Pun:hase Price Escrow Amountfl

•

(e) Section 22 is IiJrtbcr amended by addinl the follo";"~ definili"",
immediately followine the deft"ilion of"Providenl Facility":

Ii) "·"Pu~h .... Price" means the "l'urcbase Prie." 0$ elllewated
by the Dcbtor3 pur.tuant to the Stock Purcha.~ A~cmcnt and ~t "fonh in
thc Purchasc Prkt: Notie,. ~
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